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Japmary 10, 2000

WQ.DC» 20580
Re:  Hart-Stont-Roding Antitrust Enprovements Act of 1976
DerMr, Veme:

This ficsinile confiirus our telephone cotversations of last week in which we deseribed
ﬂ(?hcabi‘ﬁty ol the investment purpeses exemption front the fling raquirements uder the
SRodine Autitrist Imprawements Act of 1976, a5 imended {"the HSR Act™) set firth in
R E02. 5 profanlgated inder the KSR Aet to the cimnmstances dﬂm‘bsﬂ.beldw

To-our telephone conferences, wdesnibedwwuﬂ:euqujsmmhymmmg
camnpanty: {*Company A") of 80% of the outstanding voting pecurites afan conTpigiy
("Gampany B} {n-& transaction thyt is being separately reported mnder the HSR Act. As 2 tesolt

acquisifon, 8ve stockholders of Company B will recefve voting secuzities of
A having a Gir pisrket vafue, in ¢ach cuse, fn excess of $15 million, bt constitnting, ineach
gaze, legy (han 1034:-0f the voting secutities of Company A,

We fndicated to yon that, 1o our knowiedge, ut t=ast three of the Bve stotkholdes of
Conzpny B who will recelve equity securities of Company A (the "Iavastor Stockhelders™) will
mhmmwiﬂmms:mwfmmpm afficers, eoployecs o afher

ives") to setve, on the board of directons of Company A of kny subsidisiy of
pany A, por-wall any snch Tovestar Btockholdacs or Repessantatives cetve o5 an officer or
emplmpafcdmpaﬁyAw ury Subsidpdry-of Cotapatiy A. Tnaddition, we tadicated that, to our
¥rowladge, suck hinvestor Stockholders are not competitars of Company B. W ales indicatad
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thar ke Invistor Stackholder who is & yatiral person (the "Management Stockhelder™) will sarys
asanexscativeofficer and o5 4 direstor of Compeny B and-ane of the Iuvestar Staekholders may
i EpresEntativeserve as a director of Cormpany B. In addition, we noted thatonders
stekhiolder ugremnenst 15 be exachtad at the closing of the merger, Comprury A will Have tha
gk frortinage four diveesors of Company B, and the Fve Inveetor Stockholders of Gampaty
B; exagroup, will have the right to nominate thres directors of Company B. Nane of these fivy
!!_,_ -r_.u_l_li fers bt e ripht acting b Mmmw‘ﬁm'

i Chirendecstanding frem eur telephone conversations is thet fhe Fivestor Stockholders,
whoaill pot either serve, or kave n Representative sepve ay an officer or divector of Cottipany 8,
will st be fo §ils a Notiication and Report Porm eader the HSR Aot becanse, based og
thie fofepoing ficts, their acquisition of vofing saturities of Company A qualifiss for the.

. investneat purposes ¢xetmpan ot forth i Rule 02,9 ouder the HSR Act. Our firther

i unierstarnling fon ourtalephone conversation is that the Munagement Btockholder apd the

1 InvestorBiockholder that mayhave its Rapreséntative serve 4s a direcior, do ot mact fhe

! Fovesmaprrposes requiraments of Ruls B02.9 and, accordingly, will be required 1o £lo

| Notifjeation apd Report Forms vnder the HSR Act.

I you do not agree with onr understanding of the mmatters disrussed this moming, plesse
WM_VIJ . as.800m as possible;

Very truly yoors,
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